LXHTBIT 1.1

HARTMAN vREIT XXI, INC.
DEALER MANAGER AGREEMENT

This Dealer Manager Agreement (the “Agreement™) dated April 1, 2017 is between Hartman vREIT X3(1,
Inc., a Maryland corporation (the “Company"'} and D.H. Hill Securities, LLLP {the “Dealer Manager™).

WITNESSETH

WHEREAS, The Company desires 1o offer for sale up to $269,000,000 in its common stock (the
“Shares”) to the public pursuant to a registralion slatement filed with the Securities and Exchange
Commission (the “SEC") on Form S-11 (as nsmended from iime to time, the “Regisiration Statement™).
The offering prospectus, including each and every supplement and post-effective ameadment therelo are
hereinafier referred 1o as the Prospectus (the “Prospecius™.

The Shares are to be issued and sold for $10.00 per Class A Share and $9.60 per Class T share, with
discounts available 1o investors who purchase more than 25,000 Class A sharcs and certain other
cetegorics of purchasers.  There shall be a minimum purchase by any one person of 1,000 Shares, except
as otherwise indieated in the Prospectus or in any leiter or memorandum from the Company to the Dealer
Manager., Terms not defined herein sholl have the same meaning os in Lhe Prospeclus.

In connection Ltherewith, the Company herchy agrees with you, the Dealer Manager, as {ollows:
L. Representations and Warranties of the Company

The Company represents and warrants te the Dealer Manager and each dealer with whom the Dealer
Manager has entered into or will enter into a Soliciting Desler Agreemeat, including all amendments
thereto, in the form attached to this Apreement as Exhibit A (said dealers being hereinafter referred to
individually ns “Dealer” and/or collectively as the “Dealers™) thel:

1.1 A Prospectus wilh respect to the Company hos been prepared by the Company in accordance with
appliceble requirements of the Securities Act of 1933, as amended (the “'Securities Act™), and the
applicable rules and regulations (the “Rules and Regulations™) of the Securities and Exchange
Commission (the “SEC") promulgated thereunder, covering the Shares. Copics of such Prospectus and
cach amendment or supplement therelo have been or will be delivered to the Dealer Manaper.

1.2 The Company has been duly end validly organized and formed as a corporation under the laws of
the state of Maryland, with the power and authority to conduct its business as described in the Prospecius.

1.3 The Prospectus complics with the Securities Act and the Rules and Regulations and does not
cantain any unirue stalements of material facts or omit to state any malerial fact required to be stated
therein or necessary in order to make the statements therein not misleading; provided, however, that the
foregoing provisions of this Seclion 1.3 will not extend to such statements contained in or omitted fom
the Prospectus as are primarily within the knowledge of the Dealer Manager or any of the Dealers and are
based upon information furnished by the Dealer Manager in writing to the Company specifically for
inclusion therein.

14  The Company intends to use the funds received from the sale of the Shares as set forth in the
Prospectus,



1.5  No consent, approval, avthorization or other order of any governmesntal authority is required in
connection with the execution ar delivery by the Company of this Agreement or the issuanee and sale by
the Company of the Shares, except such as may be required under the Securities Act or applicable statc
securities laws,

1.6  There are no actions, suits or proceedings pending or 1o the lmowledge of the Company,
threatened against the Company al law or in equily or before or by any federal or state commission,
regulatory body or administralive agency or other governmental body, domestic or foreign, except as set
forih on Exhibit 1.6, which may or will have a material adverse effect on the business or property of the
Company.

1.7 The execution and delivery of this Agreement, the consummation of the transactions herein
contemplated and compliance with the terms of this Agreement by the Company will not conflict with or
constitute a default under any charter, bylaw, indenture, morigage, deed of trust, lease, rule, regulation,
writ, injunction or decree of any government, governmental instrumentality or court, domestic or foreign,
having jurisdiction over the Company, except to the extent thal the enforceability of the indemnity and/or
contribution provisions contsined in Seclion 4 of this Agreement may be limited under applicable
securilies laws,

1.8 The Company has full Icgal right, power and authority to enter into this Agreement and to
pecform the transactions contemplated hercby, except to the extent that the enforceability of the indemnity
and/or contribution provisions conlained in Section 4 of this Agreement may be limited under applicable
securilies laws.

1.9 At the time of the issuance of the Shores, the Shares will have been duly authorized and validly
issued, and uvpon payment therefore, will be fully poid and non-assessable and will conform to the
description thereof contained in the Prospectus.

2. v om
The Company covenants and agrees with the Dealer Manaper thal:

2.1 It will, at no expense to the Dealer Manager, furnish the Denler Maneger and the Deslers with
such number of printed copies of the Praspectus, including all amendments, supplements and exhibils
therzto, os the Denler Manager may reasonably request. It will similarly farnish to the Dealer Manager
and others designated by (he Dealer Manager as many capies as the Dealer Manager may reasonably
request in connection with the offering of the Shares of: (a) the Prospectus in preliminary and final form
and every form of suppiemental or amended Prospectus; (b) this Agreement; and {c) any other printed
sales literature or other materials (provided that the use of said sales literature and other materials has
been first approved for use by the Company and al! appropriate regulatory agencies).

22 It will furnish such proper information and execute and file such documents as may be necessary
for the Company to qualify the Shares for offer and sale under the securities laws of such jurisdictions as
the Dealer Manager msy reasonably designaie and will file and make in each year such stalements and
reports 85 may be required. The Company will furnish to the Dealer Manager a copy of such papers filed
by the Company in connection with any such qualification.

23 If st any time when a Prospectus is required 1o be delivered under the Securities Act any event
occurs as a result of which, in the opinion of either the Company or the Dealer Manager, the Prospectus
or any other Prospectus then in effect would include an untrue statement of a material fact or, in view of
the circwnstances under which they were made, omit to state any material fact necessary to make the
siatements therein not misleading, the Campany will promptly nolify the Dealer Manaper thercof (unless
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the information shall have been received from the Dealer Manager) and will affect the preparation of an
smended or supplemental Prospectus which will correct such statement or omission. The Company will
then promptly prepare such amended or supplemental Prospectus or Prospectuses as may be necessary to
comply with the requirements of Section 10 of the Securities Act.

3. Obligations a i 1

3l The Dealer Manager represents to the Company that (i) it is a member in good standing of
FINRA,; {ii} it will at all times maintain and 2mploy an adequate number of administrative personnel {who
shall be acceptable to the Company) to fulfill ils obligations under this agreement and any supplemental
or successor agreemeat and shall be solely responsible for the compensation of such personnel; (iif) it will
be responsible for payment of such other costs incurred by it in connection with the Offering as shall be
agreed between the Company and the Dealer Manager, which costs shall not exceed the amounts received
by the Dealer Manager as a dealer manager fee (discussed below); (iv) it and its cmployces and
representatives have all required licenses and registrations to act under this Agrcemeat; and {v) it has
eslablished and implemented anti-money laundering complionce programs (“*AML Program™) in
accordance with applicable law, including applicable FINRA rules, SEC rules and the USA PATRIOT
Act of 2001 (*AML Program”), reasonably expected lo detect and cause the reporling of suspicious
transactions in connection with the sale of Shares of the Company; however, the Company shall not rely
on the AML Program of Dealer Manager with respect to customers of Dealers who acquire Shares, but
will rely on the AML Program of each of the respective Dealers.

3.2  Promplly afier the effective date of this agreement, the Dealer Manager and the Dealers shall
commence the offering of the Shares for cash to the public in jurisdictions in which the Shares are
registered or qualified for sale or in which such offering is otherwise permitted. The Dealer Manager and
the Dealers will suspend or terminate offering of the Shares upon request of the Company at any lime and
will resume offering the Shares upon subsequent request of the Company.

33  Except as provided in the “Plan of Distribution” Section of the Prospectus, the Company agrees
that it will pay Lo the Dealer Manapger selling commissions in the amouant of up to 7.0% of the gross
offering proceeds before re-allowance to participating broker-dealers for the sale of Class A shares and up
1o 3% of the gross offering procecds for the sale of Class T shares. Pursuant to the Soliciting Dealer
Agreements, the Dealer Manager will re-allow 100% of its selling commissions to the participating
broker-dealers. As compensation for the services rendered by the Dealer Manager, the Company will also
pay the Dealer Manager a dealer manager fee of up to 3.0% of gross offering proceeds, before re-
allowance to parlicipating broker-dealers, but nat less than $7,000 per month afier said re-allowances.
Pursuant to scparalely nepotiated agreements, Dealer Manager will pay to persons affiliated with the
Company and/or its affiliates who are registeced representatives and independent contractors with Dealer
Manager (the “Wholesalers™), commissions of up to 1.5% of gross offering proceeds and re-allow to the
Dealers, 8 marketing fee and due diligence expense reimbursement of up to 1.5% of gross offering
proceeds which, in the aggregate, will not exceed the maximum permitted under the FINRA and NASAA
REIT Guidelines o broker-dealers participating in the offering. In addition, the Dealer Manager shall
receive and reallow Lo the Soliciting Dealer, the distribution and shareholder servicing fee on the sale of T
shares as determined in the Prospectus. This fee is lo compensate the dealer manager and participating
soliciling dealers for angoing services and expenses related to the marketing and sharehelder support of
such T shares, such as maintaining regular communication with shereholders, responding to questions
about the investment and genersl advice concerning the investment and asset allocation. Soliciting dealers
selling the T shares are required 0 maintain these services at least until such time as the T shere converts
to A shares as set out in the Prospectus,

Notwithstending the foregoing, no commissions, payments or amount whatsoever will be paid to the
Dealer Manager under this Seetion 3.3 unless or until the gross proceeds of the Shares sold are received in
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good funds by the Company. To the extent Dealer Manager instructs the transfer agent for the Company
(the “Transfer Agent™) to re-allow and pay the Dealers directly out of the proceeds the REIT Offering,
Dealer Maneger will not be lisble or responsible to any of the Dealers for direct payment of commissions
to such Dealers. No seles commission or dealer menager fee will be paid with respect to Shares sold
pursuant to the Compeny's dividend reinvestment plan and/or purcheses of Sheres made directly by
clients of investment advisers. Total underwriting compensation, including sales commissions, the dealer
mannger fee and underwriter expense reimbursement may not exceed the maximum amount allowed
under the rules of FINRA.

34  The Dealer Manager shall use and distribute in conjunction with the offer and sale of any Shares
through Deslers only the Prospectus end such sales literature and advertising as shall have been
previously approved in writing by the Company.

35 The Dealer Manager, through the Dealers, shall cause Shares to be offered and scld only in those
jurisdictions specified in writing by the Company for whose account Shares are then offered for sale, and
such list of jurisdictions shell be updated by the Company es additional states are added. The Company
shall specify only such jurisdictions in which the affering and sale of its Shares has been authorized by
appropriale state regulatory aulthorities. No Shares shall be offered or sold for the account of the
Company in any other stales.

) Indemnificat;

4.1 The Company will indemnify and hold harmless the Desalers and the Dealer Manager, their
officers and directors and each person, if any, who controls such Dealers or Dealer Manager within the
meaning of Seclion 15 of the Securities Act from and against any losses, clnims, damages or liabilities,
joint or several, to which such Dealers or Dealer Maneger, their officers and directors, or such controlling
person may become subject, under the Securities Actl or otherwise, insofar as such losses, claims,
damages or lisbilities {or actions in respect thereof) arise out of or are based upon {a) any untrue
statement or alleged untrue statement of a material fact contained (i) in any Registration Statement or eny
post-effective amendment thereto or in the Prospectus or any amendment ar supplement o the Prospectus
or (ii) in any blue sky application or other document executed by the Company or on its behalf
specifically for the purpose of qualifying any or all of the Shares for sale under the securitics laws of any
jurisdiction or based upon written information furnished by the Company under the securities laws thereof
(any such application, document or informatian being hereinafter called a “Blue Sky Application™), or (b)
the omission or alleged omission to state in the Prospectus or any post-effective amendment thereof or
supplement thereto or in any Blue Sky Application, a material fact required to be stated thersin or
necessary to make the statements therein not misieading, or (c) any untrue statement or alleged untrue
statement of o material fact contained in any preliminary Prospectus, if used prior to the effective date of
the agreement, or in the Prospectus or any amendment or supplement Lo the Prospectus or the omission or
alleged omission to state therein a material fact required to be stated therein or necessary in order to make
the statements therzin, in light of the circumstances under which they were made, not misleading, and will
reimburse each of the Dealers or Dealer Manager, its officers and each such controlling person for any
legal or other expenses reasonably incurred by such Dealers or Dealer Manager, its officers and directors,
or such controlling person in connection with investigating or defending such loss, claim, damage,
liability or action. Notwithstanding the foregoing, the Company will not be liable in any such case (a) to
the extent that any such loss, claim, damage or liability arises out of, or is based upon an untrue statement
or glleged untrue statement or omission or alleged omission made in reliance upon and in conformity with
written information furnished to the Company or Dealer Manager by or on behalf of any Dealers or
Dealer Manager specifically for use with refersnce to such Dealers or Dealer Manager in the preparation
of the Registation Statement or any such post-effective amendment thereof, any such Blue Sky
Application or any such preliminary Prospectus ar the Prospectus or any such amendment thereof or
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supplement thereto; and (b) if it is determined that such Dealer or Desler Manager was at fault in
connection with the lass, claim, damage, liability or action, provided however, the loss, claim, liability or
action is not based upon the activities of the Wholesalers. Additionally, the Company may not indemnify
or hold barmless the Dealer Manager, any Desler or any of their affiliates, in any manner that would be
inconsistent with the provisions of Section IL.G. of the Statement of Policy Regarding Real Estate
Investment Trusts of the North American Securities Administrators Association, Inc., effective May 7,
2007, as amended (the *“NASAA REIT Guidelines™). In particular, but without limitation, the Company
may not indemnify or hold barmless the Desler Manager, any Dealers or any of their affiliales for
liabilities arising from or oul of a viclation of state or federal securities lJaws, unless one or more of the
following conditions are met:

(a) there has been a successful adjudication on the merits of each count invalving alleged
securities law violations;

{b) such claims have been dismissed with prejudice oo the merits by a court of competent
jurisdiction; or

{c) 8 court of competent jurisdiclion approves a seltlement of the claims against the
indemnitee and finds that indemnification of the settlemnent and the related costs should
be made, and the court considering the request for indemnification has been advised of
the position of the SEC and of the published position of any state securilies regulatory
authority in which the securitics were offered as to indemnificstion for violations of
securities laws,

42 The Dealer Manager will indemnify and hold harmless the Company and each person, if any,
who cantrols the Company within the meaning of Section 15 of the Securities Act, from end against any
losses, claims, damages or liabilities o which any of the aforesaid parties may become subject, under the
Securities Act or otherwise, insofar as such Josses, claims, damages or [isbilities (or actions in respect
thereof) do not arise out of actions of the Wholesalers, and or are based upon (a) any untrue stalement of a
material fact conteined (i) in the Prospectus, or any post-cffective amendment thereof or supplemeat
thereto or (ii) in any Blue Sky Application, or (b) the omission to siate in the Prospectus or any posi-
effective amendment thereof or supplement thereto or in any Blue Sky Application a material fact
required to be steted therein or necessary to make the statements therein not misleading, or (&) any untrue
statement or alleged untrue statement of a materisl fact contained in the Prospectus, or in any amendment
or supplement to the Prospectus or the omission to state thercin a meterial fact required to be stated
therein or necessary in order to make the staiemenis therein in the light of the circumstances under which
they were made not misleading in each cese to the exient, but only to the extent, that such untrue
slatement or omission was made in reliance upon and in conformity with written information furnished to
the Company by or on behalf of the Dealer Manager specifically for use with reference to the Dealer
Maueger in the preparation of any such Blue Sky Application or any such preliminary Prospectus or the
Prospectus or any such amendment thereof or supplement thereto, or (d) any unauthorized use of sales
materizls or use of unauthorized verbal representations concemning the Shares by the Dealer Manager, or
(c) any failure to comply with applicable laws governing money laundry abatement end anti-terrorist
finencing efforts, including applicable FINRA rules, SEC rules and the USA PATRIOT Act of 2001, and
will reimburse the aforesaid parties, in conneclion with investigalion or defending such loss, cleim,
damage, liability or action. This indemnity agreement will be in addilion to any liability which the Dealer
Manager may otherwise have.

413 Each Dealer severally will indemnify and hold harmless the Company, Dealer Manager and each
of their officers and directors (including any persons named in the Prospectus with his consent, as about
to become a director), and each persan, if any, whe controls the Company and the Dealer Manager within
the meaning of Section 15 of the Securities Act from end apainst any losses, claims, damages or liabilities
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to which the Company, the Dealer Manager, any such director or officer, or controlling person may
become subject, under the Securities Act or otherwise, insofar as such losses, claims, dameages or
liabilities (or actions in respect thereof) arise out of or are based upon (a) any unirue statemeat or atleged
untrue siatement of a materjal fact contained (i) in the Prospectus or any post-cffective amendment
thereof or supplement thereto or (ii} in any Blue Sky Application, or (b) the omission or alleged omission
to state in the Prospectus as a part thereof or any post-effective amendment thereof or supplement theseto
or in any Blue Sky Application a material fact required to be stated therein or necessary to make the
statements therein not misleading, or (c) any untrue statement or alleged uatrue statement of a material
fact contained in any preliminary Prospectus, if used prior to the effective dale of this agreement, or in the
Prospectus, or in eny amendment or supplement to the Prospectus or the omission or alleged emission to
siate therein a material fact required to be stated therein or necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading in each case ta the
cxient, but only to the extent, that such untrue statement or alteged untrue statement or omission or
alleged omission was made in reliance upon and in conformity with written information furnished to the
Company or the Dealer Manager by or on bebalf of such Dealer specifically for use with reference to such
Dealer in the preparation of any such Blue Sky Application or any such preliminary Prospectus or the
Prospectus or any such amendment thercof or supplement thereto, or (d) any unautharized use of sales
materials or use of unauthorized verbal representations concerning the Shares by such Dealer or Dealer’s
representations or agents in violation of Seclion [ of the Soliciting Dealer Agreement or otherwise, or ()
any failure to comply with applicable Jaws governing money laundry abatement and anti-terrorist
financing efforts, including applicable FINRA rules, SEC rules and the USA PATRIOT Act of 2001, and
will reimburse the Company and the Dealer Manager and any such directors or officers, or controlling
person, in cannection with investigating or defending any such loss, claim, damage, liability or action.
This indemnity agreement will be in additicn to any liability which such Dealer may otherwise bave.

44  Promplly afler receipt by an indemnified party under this Section 4 of notice of the
commencement of any action, such indemnified party will, if a claim in respect thereof is to be made
against any indemnifying party under this Section 4, notify in writing the indemnifying party of the
commencement thereof and the omission so to notify the indemnifying party will relieve suoch
indemnifying party from amy liability under this Section 4 as to the particular item for which
indempification is then being sought, but pot from any other liability which it may have to any
indemnified party. In case any such action is brought against any indemnified party, and it notifics an
indemnifying party of the commencemeat thereof, the indemnifying party will be entitled, to the exteat it
may wish, jointly with any other indemnifying party similarly notified, to participate in the defense
thercof, with scparate counsel. Such participation shall not relieve such indemnifying party of the
obligation to reimburse the indemnified party for reasonable legal and other cxpenses (subject to Section
4.5) incurred by such indemnified party in defending itself, except for such expenses incurred after the
indemnifying party has deposited funds sufficient to effect the settlement, with prejudice, of the claim in
respect of which indemnity is sought. Any such indemnifying party shall not bz liable to any such
indemnified party on account of any settlement of any claim or action effected without the consent of

such indemnifying party.

45  The indemnifying party shall pay all legal fees and expenses of the indemnified party in the
defease of such claims or actions; provided, however, that the indemnifying party shall not be obligated to
pay legal expenses and fees to more than ane law firm in connection with the defense of similar ciaims
arising out of the same alleged acts or omissions giving rise (o such claims netwithsianding that such
actions or claims are alleged or hrought by one or more parlies against more than one indemnified party.
If such claims or actions are alleged or brought against more than one indemnified party, thea the
indemnifying party shall only be obliged to reimburse the expenses and fess of the one law firm that has
been selected by a majority of the indernnified parties against which such action is finally broupht; and in
the evenl a majority of such indemnified parties is unable 1o agree on which law firm for which expenses
or fees will be reimbursable by the indemnifying party, then payment shall be made to the first law firm
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of record representing an indemnified party egainst the action or claim. Such law firm shall be paid only
to the extent of services perfermed by such law finn end no reimbursement shall be payzsble ta such law
firm on account of legal services performed by another law firm.

4.6 The indemnity agreements contained in this Section 4 shall remain operative and in full force and
effect regardless of (a) any investigation made by or on behalf of any Dealer, or any person controlling
any Dealer ar by or on behalf of the Company, the Desler Manager or any officer or director thereof, ar
by or on behslf of the Company ar the Dealer Manager, (b) delivery of eny Shares and payment therafore,
and (c) emy termination of this Agreement. A successor of any Dealer or of any of the parties 1o this
Agreement, as the case may be, shall be entitled to the benefits of the indemnity agreements contained in
this Seclion 4.

5. Survival vigi

The respective agreements, representations and warranties of the Compaoy and the Dealer Manager set
forth in this Agresment shall remain operative and in fall force and effect regardless of (a) any
termination of this Agreement, (b} any investigation made by or on bebalf of the Dealer Manager or any
Dealer or any person controlling the Dealer Manager or any Dealers or by or on behalf of the Company ar
any person controlling the Company, end (c) the acceptance of any peyment for the Shares.

6. Appli w; Vi

This Agreement was execuled and delivered in, and its validity, interprelation and construction shall be
governed by the laws of, the Siate of Texas; provided however, that causes of action for violations of
federal or state securities laws shall not be govemned by this Section. Venue for any ectian broupght
hereunder shall lie exclusively in Houston, Texas.

7. Counterparts

This Agreement may be cxeculed in any number of counterparts. Each counterpart, when executed and
delivered, shall be an criginal contract, but all counterparis, when taken together, shall constitute one and
the same Agrecroent.

B. Successors and Amendment

This Apgreement shall inure {o the benefit of and be binding upon the Dealer Manager and the Company
and their respective successors, Nothing in this Agreement is intended or shall be construed to give to any
other person any right, remedy or claim, except as otherwise specifically provided herein, This
Agreement shall inure to the benefit of the Dealers 1o the extent set forth in Sections | and 4 hereof. This
Agreement may be amended or assigued by the written agreement of the Dealer Manager and the

Company.
9. Temn

This Agreement shall terminate at midnight April i, 2018, unless otherwise extended by the parties in
wriling. This Agreement may be terminated by either party (i) immediately upon nolice to the other party
in the zvent kot the other parly shall have materially failed to comply wilh any of the material provisions
of this Agreemenl on its part to be performed during the term of this Agreemenl or if eny of the
representations, warranties, covenants or agreements of such party contained herein shall not have been
materially complied with or satisfied within the times specified or (if) by either party on 90 days’ written
notice, should this Agreement be extended beyond its original April 1, 2018, tenminalion date,



In any case, this Agreement shall expire at the close of business on the effective date that the Offering is
terminated. The provisions of Section 4 hereof shall survive such termination. Upoa the expiration or
termination of this Agreement, the Dealer Manager, shall (i) promptly deposit any and all funds in its
possession which were received from investors for the sale of Shares into such account as the Company
may designate; and (ii) promptly deliver to the Company all records and documents in its possession
which relate ta the Offering and are not designated as dealer copies. The Dealer Manager, at its sole
expense, mey make and retain copies of all such records end documents, but shall kesp all such
information confidential. The Dealer Mrnager shall use its best efforts to cooperate with the Company to
accomplish an orderly transfer of management of the Offering to a party designated by the Company.
Upon expiration or termination of this Agreement, the Company shall pay to the Dealer Manager all fees
to which the Dealer Manager is or becomes entitled under Section 3 at such time as such fees become

payable,
10.  Confirmation

The Company hereby agrees and assumes the duty to confirm, on its behalf and on behalf of dealers or
brokers who sell the Shares, &Il orders for purchase of Shares accepted by the Company. Such
confirmations will comply with the rules of the SEC and FINRA, and will comply with applicable laws of
such other jurisdictions lo the extent the Company is advised of such laws in writing by the Dealer
Manager.

11.  Suitability of [nvestors

In its agreements with Dealers, the Dealer Manager will require that the Dealers offer Shares only o
persons who (8) meet the financizal qualifications set forth in the Prospectus or in any suitability letter or
memorandum from the Company and (b) reside in the states in which Desler Manager is advised in
writing that the Shares are qualified for sale or that such qualification is not required. In offering Shares,
the Dealer Manager will require that the Dealers comply with the provisions of all applicable rules and
regulations relating to suitability of investors.

12.  Submission of Orders

12.1  Those persons who purchase Shares will be instrucled by the Dealers to make their checks
payable to “UMB Bank, N.A. as escrow agent for Hartman vREIT XXT, Inc.” until such time as Dealer
Manager is informed that the minimum escrow offering amount has been reached, and after the minimum
offering requircments, the checks should be made payable to “Hartman vREIT X2{, Inc. Any Dealer
receiving a check pol conforming to the foregoing instructions shall retum such check directly to such
subscriber not later than the end of the next business day following its receipt. Checks received by the
Dealer which conform to the foregoing instructions shell be transmiticd to the Escrow Agent until such
time as the Dealer Manager is informed that the minimum escrow offering amount has been reached and
at such time checks should be transmitted to the Transfer Agent for deposit pursuant to one of the
methods described in this Section 12. Trunsmittal of received investor funds will be made in accardance
with the following procedures, The Dealer Manager may authorize cerlain Dealers which are “$250,000
broker-dealers" to instruet their customers to make their checks for Shares subscribed for payable directly
to such Dealer. In such case, the Dealer will collect the proceeds of the subscribers’ checks and issue a
check for the aggregate amount of the subscription proceeds made payable to the order of the Company
{or the escrow agent as the case may be).

122  If a Dealer conducls its internal supervisory procedures at the location whese subscription
documents and checks are initially received, the Dealer shall forward (ke subseription documents and the
checks to the transfer agent by noon of the next business day following receipt of the subscription
documents and the check,



123  If a Dealer's intermnal supervisory pracedures are to be performed at a different location (the
“Final Review Office™), the subscription documents and check must be transmitted to the Final Review
Office by the end of the next business day following receipt of the subscription documents and check by
the Dealer. The Final Review Office will, by the next business day faliowing receipt of the subscription
documents and check, forward both the subscription documents and check to the transfer agent,

124  If requested by the Company, the Dealer Manager shall obiain, and sball canse the Deelers to
obtain, from subscribers for the Shares, other documentation reasonably deemed by the Company to be
required uoder applicable lnw or as may be necessary o reflect the policies of the Company. Such
documentation may include, withoul limitetion, subscribers' writien ecknowledgement and agreement 1o
the privacy policies of the Company.

13.  Selected Invesiment Advisor Agreement

With respect to any provision of information concerning the Offering by a selected investment advisor
(the “Investment Advisor™) presently registered under the Investment Advisers Act of 1940, as amended,
and presently and appropriately registered in each state in which the Investment Advisor has clients, the
Company and the Investment Advisor shall enler into a Selecled Investment Advisor Agreement in
substantially the form atinched hereto as Exhibit B.

14, Notices.

Any notice, approval, request, authorization, direction or other communication under this Agreement shall
be given in writing and sball be decmed to be delivered when delivered in person or deposited in the
United States mail, propesly addressed and stamped with the required postage, registered or certified mail,
retum reeeipt requested, to the intended recipient as set forth below:

If to the Company: Hartman vREIT XX, inc,
2909 Hillcroft, Suite 420
Houston, Texas 77057
Attention: Allen R, Hartman

If to the Dealer Manager: D.H. Hill Securities, LLLP
1543 Green Oak Place
Suite 100
Kingwood, TX 77339
Attention: Dan H. Hill

Any perty may change jts address specified above by giving the other party notice of such change in
accordance with this Section 14,

(SIGNATURES APPEAR ON NEXT PAGE)



This agrcement may be execitled in counterparts, including electronically transmitled counterparts, each
of which shell be deemed an original and 1ogether shall be a single agreement. If the foregoing correctly
sets forth our undersiending, please indicate your acceplance thereaf in the space provided below for Lhal

purpose, whereupon this Jetier and your acceptance shall constitute a binding agreement between us as of
the date first sbove written.

Very truly yours,
HARTMAN vREIT XXI, INC.

Allen R. Hartm residén{

Accepted and agreed as of the date first above written.

D, H. HILL SECURITIES, LLLP

By:
Dan Hill, President, H&H Services, Inc.,
General partner, D.H. Hill Securities, LLLP
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